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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On June 2, 2005, the Registrant entered into a letter of intent with Port Assets LLC whereby the Registrant has agreed to enter into a definitive
purchase agreement with the owners of the membership interests of Port Assets LLC to purchase the Port Assets Houston Texas gasification
plant. The Registrant has agreed to purchase the gasification plant for a purchase price of:

(a) $3,000,000 payable by:

(1) $150,000 non-refundable deposit on or before June 25, 2005; and

(ii) $2,850,000 in cash on closing of the transaction;
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(b) aroyalty, paid quarterly in arrears, in an amount equivalent to 3% of the gross revenue earned during the prior quarter; and

(c) the issuance of warrants to purchase up to 3,000,000 common shares of the Registrant at an exercise price of $1.00 exercisable within 5
years from the date of issuance.

The 20 acre facility is located southwest of Houston and is designed to recover and convert halogenated hydrocarbon waste from the
petro-chemical industry into hydrochloric acid and synthetic fuel.

Exhibit 9.01 Financial Statements and Exhibits.

(c) Exhibits

10.1 Agreement dated June 2, 2005 with Port Assets LLC
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

TEXEN OIL & GAS, INC.

By: /s/ D. Elroy Fimrite

D. Elroy Fimrite

President and Chief Executive Officer

Date: June 16, 2005



